/QB / 6 (0/ OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
. Washington, D.C. 20549 Estimated average burden
hours per response 16.00
FORM D _
NOTICE OF SALE OF SECURITIES |
PURSIAT 1o REQULATON - AR
SECTION 4(6}, AND/OR
UNIFORM LIMITED 0::l=)ERING EXEMPTION B | 07042647
| J

Name of Offering  {[] check if this is an amendment and name has changed, and indicate change.)
Numeric U.S. Fundamental Statistical Arbitrage Levered Onshore Fund Il L.P. Limited Partnership Interests

Filing under {Check box{es) that apply): OJRule504 [JRule505 [JRule506 []Section4(6) [JULOE
Type of Filing: [J New Filing BJ Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (L] check if this is an amendment and name has changed, and indicate change.)
Numeric U.S. Fundamental Statistical Arbitrage Levered Onshore Fund Hll L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number {Including Area Code}
One Memorlal Drive, Cambridge, MA 02142 617-577-1166

Address of Principal Business Operations (Number and Street, City, State, Zip Code} | Telephone Number (Including Area Code)
(if different from Executive Offices) /

Brief Description of Business

Investments in Securities
Type of Business Organization V f: ﬁl ’i EESQF'"‘
SE
Oother (please specify): \

[ corporation B limited partnership, already formed
[ business trust [ timited partnership, to be formed JAN i 2007
MONTH _ YEAR THOMSU
N

Actual or Estimated Date of Incorporation or Organization: 3 | & Actual (] Estimated F’N AN CIA
!

Jurisdiction of Incorporation or Organization: (Enter two- letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} D|E

e
General Instructions
Federal:

Who Must Fila: All issuers making an offering of secunities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR
230.501 et seq. or 15 U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.8. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those slates
that have adopted ULQE and that have adopled this form. Issuers relying on the ULOE must fife a separate notice with the Securities
Administrator in each state where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the
claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in
accordance with state law. The Appendix to the notice constitutes a part of this notice and must be compleled.

ATTENTICN

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely failure to file the
appropriate federal notice will not result In a loss of an available state exemption unless such exemption is predicated on
the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« Each promoter of the issuer, if the issuer has been organized within the past five years; Each beneficial owner having the
power to vote or dispose, or direct the vote or dispasition of, 10% or more of a class of equity securities of the issuer;

« Each executive officer and director of corporate issuers and of corporate general managing partners of partnership

issuers; and
+ Each general and managing partnership of partnership issuers.

Check Box(es) that Apply: [ Promoter  [J Beneficial Owner [ Executive Officer ] Director X General and/or
Managing Partner

Full Name (Last name first, if individuat)}

Numeric Investors LLC

Business or Residence Address (Number and Street, City, State, Zip Code)

One Memorial Drive, Cambridge, MA 02142

Check Box(es) that Apply: O Promoter [ Beneficial Owner CJd Executive Officer [ Director O Genera! and/or
Managing Partner

Full Name {Last namae first, if individual)

Wheeler, Langdon

Business or Residence Address {Number and Street, City, State, Zip Code)

Numeric Investors LLC, One Memorial Drive, Cambridge, MA 02142

Check Box(es) that Apply: [J Promoter [ Beneficial Owner B Executive Officer [ Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Joumas, Raymond

Business or Residence Address (Number and Street, City, State, Zip Code)

Numeric Investors LLC, One Memorial Drive, Cambridge, MA 02142

Check Box(es) that Apply: O Promoter B Beneficial Owner O Executive Officer O Director O General and/or
Managing Partner

Full Name (Last namae first, if individual})

Arboretum L.P. c/o Andy McLane

Business or Residence Address {Number and Street, City, State, Zip Code)

17 Dean Road, Weston, MA 02493

Check Box{es) that Apply: LI Promoter L] Beneficial Owner  [J Executive Officer  [J Director O General andior

Managing Pariner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: CJ Promoter [ Beneficial Owner O Executive Officer O Oirector [ General and/or
Managing Partner

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box(es) that Apply: LI Promoter  [] Beneficial Owner [J Executive Officer [] Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [J Promoter O Beneficial Owner [0 Executive Officer O Oirector ] General and/or
Managing Partner

Full Name (Last name first, if individuat}

Business or Residence Address {Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABCUT OFFERING

1. Has the issuer sold, or does the issuer intend 1o sell, to non-accredited investors in this offering? E’S %‘”
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? $ 3,000,000
Does the offering permit joint ownership of a single unit? \§s NDO
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the
offering. if a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andior with a_ state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers -
(Check “All States” or check individUal STAtES).... ... cevewerar et e [] All States
(AL O kO (Aaz10 RO (cA O coid [CT) 0O g0 ca OrF O wead m O o O
iw O 0O pa O k1O (kO LA O [ME 0O mojO ma Oy O mN O sy O (Mo O
mMnO NEID mviO mnHO N O NMDO N O nagO o) Bon 0 ok O [oR OO [PA 0
R O (10 (soj0 N O [ 0O i (vno val O wa O wvi O iy O wy] 0 [PR] O
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INAIVIdUAl STALES).....e et [ ANl States
A O a1 0O (Az1 0 (wR1IO A O o (€1 O (DE O ocy OrFn O @A QO H1 O o O
i O N O pa O wsO kO w0 D (MD) O ia OmM O O ivs) O mop O
Mo Qg NEIO w8 wnHO N O NSO INY O ineyO o O O fox] O [OR) O [PA O
R] O (sc1 0 (soj 0 MO mg O i v VA O WA OmviO wp O w8 PRl O
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual SEAtES)........cov ittt s [ All States
Al 0O a0 w30 wR O [cA O ([co 0 [cm L (DE O c gw O @A Dd w1 O o O
my O N O A O 1O kO w0 IME O mojO ma O O MO msp O imwol O
mnO wel0 s wNHO NN O KO INY) 0 w0 oy Qo O ok O [orR] O [PAl O
Ry 8 iscd sopd oyO mg O wno vl O va O waOmwviO wyp O wy) O PR O
Rl 0O c1 3 010 o O ma 0O wnbD v O vap O wA OwviO mwnp Od mwvl O PRp O

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box [] and indicate in the columns below the amounts of the securities offered for
exchange and already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DDt oo st eeee e et e e e e et s e bR R bi bR bt $0 $0
EQUILY ©.vvovsoeeseemenesesisssesseesssessesssecmssoas b m bR RS 30 $0
[J Common [ Preferred

Convertible Securities {(iNCIUGING WATITANES) ......cvicrirmrere e $0 $0
PAMNErShIP INEIESES ...uoueeerreceerccercmiasters st $16,980.860 $16.880.860
Other (Specify [ [OOSR 50 50

TORAD +ooeee e eeeeetseeeeeeeaeserrreseeetesbsusnbeasasser e vecaene kA B R SRR SRR R R e RS $16,980,880 $16,980.860

Answer also in Appendix, Column 3, if fiting under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in

this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Dgégrisrﬁ;ﬁ nt
504, indicate the number of persons who have purchased securities and the aggregate dollar Investors of Purchases
amount of their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
ACCTEOItEd INVESIOTS oo icetieiveses i e e e e e dastasirarsoa e e e ee b s se b sa e s sk T e n e e b b abn b e s sa s rass 24 $16,980.860
NON-aCCredited INVESIOIS .oooeiiicereeriee e e ressias e rre e mn e s aaae s n s s r s bbb e be s r e 1] %0
Total (for filing under Rule 504 OnlY) ... s $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {(12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
= LT =3 0L TR OO TR U O PP FPPFF R P I PR PR L LN $
REGUIAHON A ... oetetetieeecererareiei e e bbb s e b bbb $
RUIE B0 . o oeeooeeeies et eeeeeeeestssrseeseseeabssasseaneeanssanneraneemoereereis b s aR b e b s s A b e n R e g R e e e bt bt s s asnn s n e $
TOMAL oo e ee s eeeem e esbas s an st et ba e S

4. a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given as subject to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.

TrANSIEr AGENE'S FEBS. ..o.. ot iveitieteesreeserseceaeces bt a s s a sy b e bR e bR 0 S [J $0
PRNtNG ANd ENGFAVING COSIS. coovveuiuuemurirsrioseimsermseemsetiss s st sess i s s 05 588 s 150
OGR! FEES. .e.neoeees e sereesseessesssesses st enisciesssess s s e 8T S d $10,000
ACCOUNTING FEES. ..ovvvarreitumissarseereceeemesssssasssesssssoses s massse st 8ot ame e SRR P L8410 bbbt ac s %o
ENGINEEING FEBS. ....eo.voivreereermmsermsecseiatitsisestessssesss e bbb S e oo %0
Sales Commissions (specify finders’ fees separately} ... e (]
Other Expenses {identify) s s ] %0
TORBE oot eeestsssssstosreeseasseese et s eeaneameaeatsssenaeeeentas et e Ao s A S Re s e Rk eden s s st TR Aa SRR e e 4BRERE R L eRn e $10,000

b. Enter the difference between the aggregate offering price given in response to Part C-
Question 1 and total expenses furnished in response to Part C - Question 4.a. This
difference is the “adjusted gross proceeds to the ISSUer.” ...
$16,970,860
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
5. Indicale below the amount of the adjusted gross proceeds to the issuer used or proposed to he \

used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C- Question 4.b.
above.
Payments to
Officers,
Directors, & Payments To
Affiliates Others
SalAMES ANG FEOS.coneeeeveeeeeeeeeeeeeeeereesssraesssastesasereastebeeeamassbaas s e n g am e rabo e s 0 so0 1 %o
PUICRASE Of TEAI 5LALE. +ooeeeeeeeeeerseiee e s sessemess sk ebes e s e e amm st s s bbb O so [ so
Purchase, rental or leasing and installation of machinery and equipment.................... %0 O so
Construction or leasing of plant buildings and faclities ... e g J %0 {
Acquisition of other business (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant
‘ LO 8 MBI cov.cvoeeecteraesssarseeesceeeaeces bt e e RS bR Rh O so O 30
REPAyMENt Of INABDEANESS....cucvvorereserieniiiesissrs s rriscrr s om0 180 L] 50
£ YWOKING GBDIAL...-.. v ievrvsvsressssseeeeeeeessesnsbsnsssras e s bbb s ] so O so {
. b
Other (specify): investments in SECUMHIES ..o O so B $16,970,860 ;
1
. r
COIUITIEN TORAIS oo e eeeeest et e seseeeeeeee et etsetebase s saesesesnamesses b e emeaeasnseseebab s s e e s b srarans s srmna i O so ) $16.970,860 !
Total Payments Listed (COIUMN totals added) ........oorrrcncerniminn s B $16,970.860

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [f this nofice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written
request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502. !

Issuer (Print or Type) Sigpature Date
Numeric U.S. Fundamentai Statistical W W 4
Arbitrage Levered Onshore Fund Il L.P. % January 24, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
:Raymond Joumas Chief Financial Officer of Numeric Investors LLC, its General Partner
i
!
ATTENTION
[ Intentiona! misstatements or omissions of fact constitute faderal criminal violations. {See 18 U.S.C. 1001.) |
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E. STATE SIGNATURE
1. Is any party described in 17 CFR 230.252(c), (d). (e) or (f} presently subject 10 any disqualification Yes No

provisions of such rule? , Il (]
See Appendix, Column 5, for state response.
2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a
notice on Form D (17 CFR 239.500) at such times as required by state law
3. The undersigned issuer hereby undertakes to furnish to the slate administrators, upon written request, information furnished
by the issuer to offerees.
4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the

Uniform Limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming
the availability of this exemption has the burden of establishing that these conditions have been satisfied.

5. The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its
behalf by the undersigned duly authorized person.

Issuer {Print or Type) Signature Date

"Numeric U.S. Fundamental Statistical

‘Arbitrage Levered Onshore Fund Il L.P. WW‘( ?W January 24, 2007
~Name (Print or Type) Title (Print or Type)

Raymond Joumas Chief Financial Officer of Numeric Investors LLC, its General Partner
-~ Instruction:

" Print the name and litle of the signing representative under his signature for the state portion of this form. One copy of every notice on
Form D must be manualty signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or
_printed signatures.
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APPENDIX

]

1 2 3 4 5
Disqualification
Intend to sell Type of Security under State ULOE
to non- and aggregate (if yes, attach
accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted}
{Part B-ltem1) {Part C-ltem 1) {Part C-ltem 2) {Part E-ltem 1

State

Yes

Number of Non-
Accredited
Investors

Number of
Accredited

Invastors Amount

Amount

Yes

Partnership Interests
$600,000

2 $600,000 0 0

Partnership Interests
$1,200,000

1 $1,200,000 0 0

Partnership Interests
$1,003,978

3 $1,003,978 0 0

MA

Partnership interests
$8,580,000

2 $8,580,000 0 g

Mi

MN

MS

MO

ojo|olgjolo|o|ola|jo|c|o|jo|ojoja{o|ojo|ja(ojc|oja).ig
Olo|o|p|r|x|O|0|O0|Dj0j0|R|O(0|0|0|®|O|0|O(O(0(0|0|0O|F

Ojo|olg|olo|o|o|o|ojojajg|ajo|a|oio|o|o|o|ojo|a|o|d
olo|olo|ls|x|o|ojo|o|oc|jo|xio|c|O0|j0|®|C|O(C|Oo(o|0j0|0|F
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APPENDIX

2

Intend to sell
to non-
accredited
investors in State
(Part B-ltem1)

3

Type of Security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of investor and
amount purchased in State
(Part C-ltem 2)

5
Disqualification
under State ULOE
{if yes, attach
explanation of
waiver granted)
{Part E-ltem 1)

State

Yes

Number of
Accredited

Investors Amount

Number of Non-
Accredited
Investors

Amount

Yes

MT

NE

NV

NH

NJ

NM

NY

$3.030,150

2 $3,030,150

NC

ND

OH

OK

CR

PA

Ri

SC

SD

TN

TX

ut

VA

Partnership
$2,566,732

3 $2,566,732

WA

Wi

wy

PR

Other

olalolojolalo|olojo|o|ojoio|gjo|c|o|o|jgo|g(a|jc|o|oio|d
Olojojo|o|o|w|o|o|o|o|o|g|jojo|o|oic|o|0|r|(O|O|0|C|0|0|F

ololoiolalolo|jo|lolojololo|o(c|oigjo|a|aja|ojo|o|o|oio
olg|o|ojo|lo|g|o|giojo|ojoio|o|o|o|jo|g|o(x|O(0|0|c|0|a)E
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